
Approved by OMB
3060-0686

INTERNATIONAL SECTION 214 AUTHORIZATIONS
FORASSIGNMENT OR

TRANSFER OF CONTROL
FCC FORM 214TC

FOR OFFICIAL USE ONLY

APPLICANT INFORMATION
Enter a description of this application to identify it on the main menu:
Application for Partial Assignment of Centennial Communications Corp. Interests to Zodiac Newco, LLC.

1. Legal Name ofApplicant

Name:

DBA
Name:

Centennial Communications Corp. Phone Number:

Fax Number:

202-457-2055

202-457-3073

Street: 3349 Route 138, Bldg. A

City: Wall

Country: USA

Attention: Michael P. Goggin

E-Mail:

State:

Zipcode:

mg7268@att.com

NJ

07719



2. Name of Contact Representative

Company: AT&T Mobility LLC

Street: 1120 Twentieth Street, N.W.

Suite 1000

City: Washington

Country: USA

Attention:

Name: Michael P. Goggin Phone Numher:

Fax Numher:

E-Mail:

State:

Zipcode:

Relationship:

202-457-2055

202-457-3073

mg7268@att.com

DC

20036

Other

CLASSIFICATION OF FILING

3.Choose the button next to the classification that best describes this filing. Choose only one.
8 a. Assignment of Section 214 Authority

An Assignment of an authorization is a transaction in which the authorization, or a portion of it, is assigned from one entity to another. Following
an assignment, the authorization will usually be held by an entity other than the one to which it was originally granted. (See Section 63.24(b).)
o b. Transfer of Control of Section 214 Authority

A Transfer of Control is a transaction in which the authorization remains held by the same entity, but there is a change in the entity or entities that
control the authorization holder. (See Section 63.24(c).)
o c. Notification of Pro Forma Assignment of Section 214 Authority (No fee required)

o d. Notification of Pro Forma Transfer of Control of Section 214 Authority (No fee required)

Date of Consummation: rvfust be completed if you se!ecct c or d.
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4. File Number(s) of Section 214 Autbority(ies) for Wbich You Seek Consent to Assign or Transfer Control.
Note: If the Section 214 Authorization Holder wbose authority is being assigned or transferred does not have an "ITC" File No. under which it is
operating, contact the Help Desk for assistance before proceeding further with this application.&nbsp&nbspYou cannot enter an "ITC-ASG" or
"lTC-TIC" File No. in response to this question.&nbsp&nbspYour response must specifY one or more "ITC" File Nos.&nbsp&nbspRelevant
"ITC-ASG" or "lTC-TIC" File Nos. should be listed only in Attachment I in response to Question 10.

File Number: IT File Number: IT File Number: File Number: File Number: File Number: File Number: File Number:
C214199709230 C214200008170

0579 0545

5. Name of Section 214 Authorization Holder

Name: CenteIlllial Communications Corp. Phone 202-457-2055
Number:

DBA Name: Fax Number: 202-457-3073

Street: 1120 Twentieth Street, N. W. E-Mail: mg7268@att.com

Suite 1000

City: Washington State: DC

Country: USA Zipcode: 20036
-

Attention: Michael P. Goggin
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6. Name ofAssignor / Transferor

Name:

DBA Name:

Centennial Communications Corp. Phone 202-457-2055
Number:

Fax Number: 202-457-3073

Street:

City:

Country:

Attention:

4

1120 Twentieth Street, N.W.

Suite 1000

Washington

USA

Michael P. Goggin

E-Mail:

State:

Zipcode:

mg7268@att.com

DC

20036



7. Name ofAssignee / Transferee

Name: Zodiac Newco, LLC Phone
Nnmber:

202-589-3768

DBA Name: Fax Number: 202-589-3750

Street:

City:

Country:

Attention:

1120 Twentieth Street, NW, Suite E-Mail:
1000

Washington State:

USA Zipcode:

Michael Samsock

michael.samsock@verizonwireles

DC

20036

8a. Is a fee submitted with this application?
8 IfYes, complete and attach FCC Fonn 159. If No, indicate reason for fee exemption (see 47 C.F.R.Section 1.1114).

o Governmental Entity 0 Noncommercial educational licensee 0 Notification ofPro Fonna (No fee required.)

o Other(please explain):

8b. You must file a separate application for each legal entity that holds one or more Section 214 authorizations to be assigned or transferred.

Fee Classification CUT - Section 214 Authority
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9. Description (Summarize the nature of the application.)
(If the complete description does not appear in this box, please go to the end of the form to view it in its entirety.)

This application seeks FCC consent for the partial assignment of

international Section 214 authority from Centennial Communications

Corp. to Zodiac Newco, LLC, as owned and controlled by Cellco

Partnership d/b/a Verizon Wireless. Centennial Communications Corp.

10. In Attachment I, please respond to paragraphs (c) and (d) of Section 63.18 with respect to the assignor/transferor and the assignee/transferee.
Label your response "Answer to Question 10".

II. Does any entity, directly or indirectly, own at least ten (10) percent of the equity of the assignee/transferee as S Yes 0 No
determined by successive multiplication in the manner specified in the note to Section 63.18(h) of the rules?

If you answered "Yes" to this question, provide in Attachment I, the name, address, citizenship, and principal
businesses of each person or entity that directly or indirectly owns at least ten (10) percent of the equity of the
assignee/transferee, and the percentage of equity owned by each of those persons or entities (to the nearest one
percent). Label your response "Answer to Question 11."

12. Does the assignee/transferee have any interlocking directorates with a foreign carrier? o Yes S No

If you answered "Yes" to this question, identify each interlocking officer/director in Attachment I. (See Section
63.09(g).) Provide the name and position/title of the individual or entity, the name of the foreign carrier, and the
country in which the foreign carrier is authorized to operate. Label your response: "Answer to Question 12."
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13. Provide in Attachnient I a narrative of the means by which the proposed assignment or transfer of control will take place. In circumstances
of a substantial assignment or transfer of control pursuant to Section 63.24(e), where the assignor seeks authority to assign only a portion of its
U.S. international assets and/or customer base, please specify whether the assignor requests authority to continue to operate under any or all of
its international Section 214 File Nos. after consummation; and, if so, please specify in Attachment I each File No. it seeks to retain in its own
name. Label your response "Answer to Question 13."

Note: The assignor may retain any or all of its international Section 214 File Nos. In that case, the assignor will continue to hold the
international section 214 authorizations that it specifies in response to this question. The ITC-ASG File No. that the Commission assigns to this
application will, when granted, constitute Commission authorization of the proposed assignment of assets and lor customers from the assignor
to the assignee. Unless Commission grant of the assignment application specifies otherwise, the assignee may provide the same services on the
same routes as permitted under the assignor's Section 214 authorization(s), and the assignee may provide such service to any customers it may
obtain in the ordinary course of business.

If this filing is not a notification of a pro forma assignment or pro forma transfer of control, please respond to Questions 14-20 below. (See
Section 63.24(d).) Otherwise, you may proceed to Question 21 below.

14. Check "Yes" below if the assignee is a foreign carrier or if, upon consummation of the proposed assignment or .. Yes 0 No
transfer of control, the Section 214 holder would be affiliated with a foreign carrier. (See Section 63.18 (i).) The
terms "foreign carrier" and "affiliated" are defmed in Section 63.09 (d) & (e) of the rules respectively.

If you answered "Yes" to this question, please specify in Attachment I each foreign country in which the assignee
is a foreign carrier or in which the Section 214 holder, upon consummation, would be affiliated with a foreign
carrier. Label your response, "Answer to Question 14."
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IS. If this application is granted and the proposed assignment or transfer is consummated, would the Section 214
holder be authorized to provide service to any destination country for which any of the following statements is
true?

(1) The Section 214 holder is a foreign carrier in that country; or
(2) The Section 214 holder controls a foreign carrier in that country; or
(3) Any entity that owns more than 25 percent of the Section 214 holder, or that controls the Section 214 holder,
controls a foreign carrier in that country.
(4) Two or more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more than 25
percent of the Section 214 holder and are parties to, or the beneficiaries of, a contractual relation (e.g., ajoint
venture or market alliance) affecting the provision or marketing of international basic telecommunications services
in the United States.
If you answered "Yes" to this question, please specify in Attachment I each foreign carrier and country for which
any of the above statements would be true. Label your response, "Answer to Question 15."

16. If you answered "Yes" to question 14, do you request classification of the Section 214 holder as a "non
dominant" carrier, upon consummation of the proposed transaction, between the United States and any or all
countries listed in response to Question 14? See Section 63.10 of the rules.

If you answered "Yes" to this question, you must provide information in Attachment I to demonstrate that the
Section 214 holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.
destination country route where it would be a foreign carrier, or would be affiliated with a foreign carrier and for
which you request non-dominant classification. Label your response, "Answer to Question 16."

8
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17. If you answered "Yes" to question 14 and you have not provided information in response to Question 16 to demonstrate that the Section 214
holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-destination route where it would be a
foreign carrier, or be affiliated with a foreign carrier, check "Yes" below to certify that the assignee/transferee agrees to comply with the
dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in the provision of international service between the United States and any
foreign country(ies) for which you have not provided the required information.

o Yes, I certify that I agree to comply with the dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in my provision of

international service between the United States and the following foreign country(ies):

8 No, Does not apply.

18. If you answered "Yes" to question 15, and if you have not provided information in response to question 16 to demonstrate that the Section
214 holder would qualify for non-dominant classification under Section 63.10 of the rules in its provision of service to each of the countries
identified in response to question 15, the Section 214 holder may not be eligible to provide international telecommunications service between
the U.S. and each such country following consummation of the assignment or transfer. In order to determine whether the public interest would
be served by authorizing service on these U.S.-destination country routes, the assignee/transferee must provide information, in Attachment I,
to satisfy one of the showings specified in Section 63.18(k) of the rules. Label your response, "Answer to Question 18."
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19. If the assignee, or the Section 214 holder that is the subject of this transfer of control application, is a provider of Commercial Mobile Radio
Services, you need not answer this question.
If any of the Section 214 authorization(s) that would be assigned or transferred, authorize the Section 214 holder to resell the international
switched services of an unaffiliated U.S. carrier for the purpose of providing international telecommunications services to a country listed in
response to question 14, and unless you have provided information in response to question 16 to demonstrate that the Section 214 holder would
qualify for non-dominant classification under Section 63.IO(a)(3) of the rules for each country, check "Yes" below to certify that the
assignee/transferee will file the quarterly traffic reports required by Section 43.61 (c) of the rules; and/or state in Attachment I that the foreign
carrieres) for which the applicant has not made a showing under Section 63.IO(c)(3) do(es) not collect settlement payments from U.S.
international carriers. (See Section 63.18(1).)

o Yes, I certify that I agree to comply with the quarterly traffic reporting requirements set forth in section 43.61( c) of the rules.
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20. If the applicant desires streamlined processing pursuant to Section 63.12 of the rules, provide in Attachment I a statement of how the
application qualifies for streamlined processing. (See Section 63.18(p).) Note that, if the application is being filed in connection with a sale of
assets or reorganization of a carrier or its parent pursuant to the U.S. bankruptcy laws, the application may not be eligible for streamlined
processing until final bankruptcy court approval of the proposed sale or reorganization.

Applicant certifies that its responses to questions 21 through 25 are true:

21. The assignee/transferee certifies that it has not agreed to accept special concessions directly or indirectly from a @) Yes 0 No
foreign carrier with respect to any U.S. international route where the foreign carrier possesses sufficient market
power on the foreign end of the route to affect competition adversely in the U.S. market and will not enter into any
such agreements in the future.

22. By signing this application, the undersigned certify either (I) that the authorization(s) will not be assigned or @) Yes 0 No
that control of the authorization(s) will not be transferred until the consent of the Federal Communications
Commission has been given, or (2) that prior Commission consent is not required because the transaction is subject
to the notification procedures for pro forma transactions under Section 63.24 of the rules. The assignee/transferee
also acknowledges that the Commission must be notified by letter within 30 days ofa consummation or of a
decision not to consummate. (See Section 63.24(e)(4).)

23. If this filing is a notification of a pro forma assignment or transfer of control, the undersigned certify that the o Yes 0 No
assignment or transfer of control was pro forma and that, together with all previous pro forma transactions, does @) Not a Pro Fonna
not result in a change in the actual controlling party.

II



24. The undersigned certify that all statements made in this application and in the exhibits, attachments, or @ Yes 0 No
documents incorporated by reference are material, are part of this application, and are true, complete, correct, and
made in good faith.

25. The assignee/transferee certifies that neither it nor any other party to the application is subject to a denial of @ Yes 0 No
Federal benefits pursuant toBection 530 I of the Anti-Drug Abuse Act of 1988, 21 U.S.c. liY. 862, because of a
conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR
IiY, 1.2002(b), for the definition of "party to the application" as used in this certification.

CERTIFICATION

26. Printed Name ofAssignor / Transferor 29. Printed Name ofAssignee / Transferee
Centennial Communications Corp. Zodiac Newco, LLC

27. Title (Office Held by Person Signing) 30. Title (Office Held by Person Signing)
Ass!. Secretary Counsel, Cellco Partnership d/b/a Verizon Wireless

28. Signature (Enter the name of the person who will sign the paper 31. Signature (Enter the name of the person who will sign the paper
version of this form for retention in their files) version of this form for retention in their files)
John 1. O'Connor Michael Samsock

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT
(U.S. Code, Title 18, Section 100 I), AND/OR REVOCATION OF ANY STATION AUTHORIZATION

(U.S. Code, Title 47, Section 312(a)(l», AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).
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FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of infonnation is estimated to average 8 hours per response, including the time for reviewing instructions,
searching existing data sources, gathering and maintaining the required data, and completing and reviewing the collection of infonnation. If you
have any comments on this burden estimate, or how we can improve the collection and reduce the burden it causes you, please write to the
Federal Communications Commission, AMD-PERM, Paperwork Reduction Project (3060-0686), Washington, DC 20554. We will also accept
your comments regarding the Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov. PLEASE
DO NOT SEND COMPLETED FORMS TO THIS ADDRESS.

Remember - You are not required to respond to a collection of infonnation sponsored by the Federal government, and the government may not
conduct or sponsor this collection, unless it displays a currently valid OMB control number or if we fail to provide you with this notice. This
collection has been assigned an OMB control number 00060-0686.

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER
1,1995,44 U.S.c. SECTION 3507.
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43. Description. (Summarize the nature of the application and the services to be provided).

This "application seeks FCC consent for the partial assignment of international Section 214

authority from Centennial Communications Corp. to Zodiac Newco, LLC/ as owned and controlled by

Celleo Partnership d/b/a verizon Wireless. Centennial Communications Corp. will retain its Section
214 authorizations after consummation and does not seek to assign the entire authorizations by

this application.

14



International Section 214
Partial Assignment Application
Attachment I
Page I of9

ATTACHMENT 1 TO FCC ELECTRONIC FORM
FOR THE PARTIAL ASSIGNMENT

OF INTERNATIONAL SECTION 214 AUTHORITY

Pursuant to Section 214 of the Conununications Act of 1934, as amended, ("the Act"), 47
U.S.c. § 214, and Section 63.24 of the Commission's rules, 47 C.F.R. § 63.24, Centennial
Conununications Corp. ("Centeunial" or "Assignor") and Zodiac Newco, LLC ('~'lewco" or
"Assignee") hereby request Commission consent to the partial assignment of intemational Section
214 authority from Centeunial to Newco, which following consununation of the transaction will be
an indirect wholly-owned subsidiary of Cellco Partnership d/b/a Verizon Wireless ("Verizon
Wireless"). Centennial will retain its Section 214 authorizations after the closing and does not seek
to assign them by this application.

Answer to Ouestion 10 - Section 63.18(c)-(d):

Assignor Information:

Contact Information:

Centennial Conununications Corp.
c/o Michael P. Goggin
AT&T Mobility LLC
1120 Twentieth Street, N.W., Suite 1000
Washington, D.C. 20036
Tel: 202-457-2055
Fax: 202-457-3073
mg7268@att.com

With a copy to:

Peter J. Schildkraut
Arnold & Porter LLP
555 Twelfth Street, N. W.
Washington, D.C. 20004
Tel: 202-942-5634
Fax: 202-942-5999
Peter_Schildkraut@aporter.com

International Section 214 Authorizations:

Centennial holds the two international Section 214 authorizations that are the subject of this
partial assignment application: File Nos. ITC-214-20000817-00545 (global or limited global
facilities-based service) and ITC-214-19970923-00579 (global resale service). Centennial will
retain its Section 214 authorizations after the closing and does not seek to assign them by this



International Section 214
Partial Assignment Application
Attachment I
Page 2 of9

application. Thus, the assigned portion should be designated with a new ITC file number while the
existing designation remains with Centennial.

Assignee Information:

Pre-Transaction Contact Information:

Zodiac Newco, LLC
c/o Michael P. Goggin
AT&T Mobility LLC
1120 Twentieth Street, N.W., Suite 1000
Washington, D.C. 20036
Tel: 202-457-2055
Fax: 202-457-3073
mg7268@all.com

Post-Transaction Contact Information:

Zodiac Newco, LLC
c/o Michael Samsock
Counsel
Verizon Wireless
1300 I Street, N.W., Suite 400 West
Washington, DC 20005
Tel: 202-589-3768
Fax: 202-589-3750
michael.samsock@verizonwireless.com

With a copy to:

Nancy J. Victory
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049
nvictory@wileyrein.com

International Section 214 Authorizations:

Newco currently holds no international Section 214 authorizations.

Post-transaction, Newco's ultimate parent will be Verizon Wireless, which holds a number
of international Section 214 authorizations, including File Nos. ITC-92-245; ITC-214-19960422
00159 (switched resale), ITC-214-19960924-00461 (limited global facilities-based); ITC-214-



International Section 214
Partial Assignment Application
Attachment I
Page 3 of9

19961008-00504 (switched resale); ITC-94-275 (switched resale); ITC-2 14-1 9961004-00492; ITC
214-19961118-00579; ITC-ASG-20011119-00609; ITC-ASG-20011119-0061O; ITC-T/C
19960815-00382; ITC-T/C-1999 1015-00689; ITC-ASG-20001229-00763; ITC-ASG-20001229
00764; ITC-ASG-2000 1229-00765; ITC-ASG-20001229-00766; ITC-ASG-20001229-00767; ITC
ASG-20001229-00768; ITC-ASG-20001229-00769; ITC-ASG-20001229-00770; ITC-ASG
20041001-00385; ITC-ASG-20051219-00508; and ITC-ASG-2008033 1-00162.

Answer to Question 11 - Section 63.18(hl:

Post-transaction, Newco will be an indirect wholly-owned subsidiary of Verizon Wireless.
The ultimate 10 percent or greater interest holders in Verizon Wireless are Verizon
Communications Inc. ("Verizon") and Vodafone Group Pic ("Vodafone").

Verizon Communications Inc.
140 West Street
New York, NY 10007
Principal Business: Holding company that owns operating subsidiaries that provide a range

of communications services.
Citizenship: Delaware (U. S.) Corporation
Percentage Held: 55 percent indirect interest

Vodafone Group Pic
Vodafone House
The Connection
Newbury
Berkshire RG 14 2FN
U.K.
Principal Business: Wireless, Competitive Fixed and Satellite Telecommunications Services
Citizenship: United Kingdom
Percentage Held: 45 percent indirect interest

No other person or entity holds a ten percent or greater direct or indirect interest in Verizon
Wireless.

Answer to Question 12 - Section 63.18(hl:

There are no interlocking directorates between Newco and a foreign carrier. There are no
interlocking directorates between Verizon Wireless and a foreign carrier.

Answer to Question 13 - Narrative of Transfer of Control and Public Interest Statement:

Please see Attachment 2.



International Section 214
Partial Assignment Application
Attachment I
Page 4 of9

Answer to Question 14 - Section 63.18(i):

Newco certifies that it is not a foreign carrier, as that term is defined by Section 63.09 of the
Commission's rules, 47 C.F.R. § 63.09. Its ultimate parent post-transaction, Veriwn Wireless,
through its ownership by Verizon and Vodafone, is affiliated with the following foreign carriers:

'. ,,'" ~._ .. ,':' i'.j __ .,.: _, '. ..' .'

-;C9tfutiie$ ,m~~~' -~_'\ri?ett,< . ..,
.authori~d mpl::p~d,e!.' ;' i Ii •

. ..telecomml!~~ilt!liJlH~I!:Vi!\e~(~~He:.~
. "pq1l1Ic: .:~.;~ c >;. ~.:: .• -:.

GTE Far East (Services) Limited
Verizon Global Solutions Ireland Limited
Verizon Global Solutions Holdings V

Limited ("GS-Japan")'
Verizon Global Solutions UK Limited
Vodafone Albania Sh.A
Verizon Argentina SRL
Verizon Australia Pty Limited
Vodafone Australia Limited, VHA Pty

Limited
Verizon Austria GmbH
NV Verizon Belgium Luxembourg S.A.
Verizon (Botswana) (Pty) Limited
Verizon Telecomunica90es do Brasil Ltda
Gateway Telecommunications
WorldCom Canada Limited
MCI International Chile SA
UUNET International (Chile) Ltda
Verizon Colombia S.A.
Vodacom Congo
Vodafone Mobile Operations Limited
Verizon Czech s.r.o.
Vodafone Czech Republic a.s.
Verizon Denmark NS
Vodafone Egypt Telecommunications

S.A.E.

Japan, Hong Kong
Ireland
Japan

United Kingdom
Albania
Argentina
Australia
Australia

Austria
Belgium, Luxembourg
Botswana
Brazil
Cameroon
Canada
Chile
Chile
Colombia
Congo
Cyprus (Northern)
Czech Republic
Czech Republic
Denmark
Egypt

GS-Japan is a Bermuda corporation with a branch office doing business in Japan. It is
registered in Japan under the trade name Verizon Global Solutions Japan. GS-Japan holds a
telecommunications license in Japan, and is thus considered a Japanese "foreign carrier" under the
Commission's rules.



International Section 214
Partial Assignment Application
Attachment I
Page 5 of9
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Vodafone Fiji Limited Fiji
Verizon Finland Oy Finland
Verizon France SAS France
Societe Franyaise de Radiotelephone SA France
Verizon Deutschland GmbH Germany
Vodafone D2 GmbH; Arcor AG & Co. KG Germany
Ghana Telecommunications Company Ghana

Limited
Gateway Telecommunications Ghana
Verizon Hellas Telecommunications Single Greece

MemberLLC
Vodafone-Panafon Hellenic Greece

Telecommunications Company S.A
Verizon Hong Kong Limited Hong Kong
Verizon Hungary Telecommunications LLC Hungary
Vodafone Hungary (Vodafone Hungary

Magyarorszag Mobil Tavkozlesi
Zartkoruen Mukodo Reszvenvtarsasag)

Verizon Communications India Private India
Limited

Vodafone Essar Limited India
Verizon Ireland Limited Ireland
Vodafone Ireland Limited Ireland
Verizon Italia S.p.A Italy
Vodafone Omnitel N.V.; Opitel S,p.A Italy
Gateway Telecommunications Ivory Coast
Verizon Japan Limited Japan
Safaricom Limited Kenya
UUNET (Kenya) Limited Kenya
Gateway Telecommunications Kenya
Verizon Korea Limited Korea
Vodacom Lesotho Lesotho -----1Vodafone Malta Limited Malta
Vodacom Mozambique Mozambique

~
Gateway Telecommunications Mozambique
Verizon (Namibia) (Pty) Limited Namibia
Verizon Nederland BV Netherlands



International Section 2 I4
Partial Assignment Application
Attachment I
Page 6 of9
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;NllD1~ ,9~th¢affmiiJe!l"fl!!~ilW e.~rri~r: Countrt¢$in~lllelt~~tirrj~ds ,"
".." " " "', .,'authori?;e!ltqipro)jdt 'i, , . ",
i'l . ,- .''J :fele¢oJiiiJ:lllJiicatioIiS,ser\Jiees,to tile,
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Vodafone Libertel 8.V. Netherlands
Verizon New Zealand Limited New Zealand
Vodafone New Zealand Limited; ihug New Zealand

Limited
Gateway Telecommunications
Verizon Norway AS
Verizon Panama S.A.
Verizon Peru SRL
Verizon Polska So. Z.o.o.
Polkomtel
Verizon Portugal Sociedade Unipessoal,

LDA

Nigeria
Norway
Panama
Peru
Poland
Poland
Portugal

Vodafone Portugal-Comunical'oes Pessoais, Portugal
SA '

Vodafone Qatar Q,S.c.
, Vodafone Romania SA,

MCI (CIS) LLC
Verizon Communications Singapore Pte

Ltd,
Verizon South Africa (Pty) Limited
Vodacom Group (Pty) Limited
Gateway Telecommunications
Verizon Spain S.L.
Vodafone Espana S.A.; Tele 2

Telecommunication Services S.L.U,
Verizon Sweden AB

I Verizon Switzerland AG
Verizon Taiwan Co. Limited
Vodacom Tanzania Limited
Verizon International Telecommunications

Commerce LLC
Vodafone Telekomunikasyon a,s,
Verizon UK Limited
Vodafone Limited
Verizon Venezuela, S,A.
UUNET Zambia Limited

Qatar
Romania
Russia
Singapore

South Africa
South Africa
South Africa
Spain
Spain

Sweden
Switzerland
Taiwan (Chinese Taipei)
Tanzania
Turkey

Turkey
United Kingdom
United Kingdom
Venezuela
Zambia
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International Section 214
Partial Assignment Application
Attachment I
Page 7 of9

Answer to Question 15 - Section 63.18(0:

Newco certifies that neither it nor Verizon Wireless is a foreign carrier in any destination
market, and does not control a foreign carrier in any destination market. Verizon Wireless provides
international telecommunications services to all of the destination markets identified in response to
Question 14 above in which Vodafone and/or Verizon controls a foreign carrier.

Answer to Question 16 - Section 63.10:

Newco seeks non-dominant classification on all routes in which Verizon or Vodafone
controls a foreign carrier. All of the foreign carriers identified above lack 50 percent market share
in the international transport and the local access markets in the destination markets where they
provide services. None of these foreign carriers is listed on the Commission's Li,t of Foreign
Telecommunications Carriers That Are Presumed to Possess Market Power in Foreign
Telecommunications Markets.

The Commission lias previously found that all of these foreign carriers affiliated with
Verizon Wireless by virtue of Verizon' s 55 percent ownership interest lack market power in their
respective destination markets.' Moreover, all of the foreign carriers affiliated with Verizon
Wireless by virtue of Vodafone's 45 percent ownership interest, except for Ghana Telecom, are
either mobile wireless carriers or competitive wireline carriers, each of which has far less than fifty
percent market share in the international transport and the local access in their respective countries.
Verizon Wireless is entitled to non-dominant treatment on all such routes pursuant to Sections
63.10(a)(3) and (a)(4) of the Commission's rules.' With respect to the U.S.-Ghall.l route, Verizon
Wireless has agreed to dominant carrier status'

See Verizon Communications Inc. and MCI, Inc. ApplicationsJar Approval oJTransJer oj
Control, Memorandum Opinion and Order, WC Docket No. 05-65, FCC 05-184 (reI. Nov. 17,
2005)' 179; Public Notice, Foreign Carrier Affiliation Notification, Report No. FCN-00105, DA
09·1049, File Nos. FCN-NEW-20070928-00047, FCN-NEW-20071214-00048, FCN-NEW
20080201-00002, FCN-NEW-20080613-00006 (ill reL May 14,2009).

See 47 C.F.R. §§ 63.IO(a)(3), (4); see also In re Applications oJVodaJone AirTouch, Pic,
and Bell Atlantic CorporationJor Consent to TransJer oJControl or Assignment oJLicenses and
Authorizations, Memorandum Opinion and Order, DA 00-721, , 18 (WTB/IE reI. March 30, 2000);
Public Notice, Foreign Carrier Affiliation Notification, Report No. FCN-00105, DA 09-1049, File
Nos. FCN-NEW-20070928-00047, FCN-NEW-20071214-00048, FCN-NEW-20080201-00002,
FCN-NEW-20080613-00006 (IE reI. May 14, 2009); Public Notice, Foreign Carrier Affiliation
Notification, Report No. FCN-OO I0I, DA 06-786, File No. FCN-NEW-20060206-00009 (IE reI.
Apr. 4, 2006); Public Notice, Foreign Carrier Affiliation Notification, Report No. FCN-OOIOI, DA
06-493, File No. FCN-NEW-20060123-00003 (IE reI. Mar. 1,2006); Public Notice, Foreign Carrier
Affiliation Notification, Report No. FCN-00098, DA 05-2402, File Nos. FCN-NEW-20050630
00017, FCN-NEW-200500502-00013 (IE reI. Sept. 2,2005); Public Notice, Foreign Carrier
Affiliation Notification, Report No. FCN-00035, DA 00-2220, File No. FCN-NEW-20000831
00048 (IE reL Sept. 28, 2000); Public Notice, Foreign Carrier Affiliation Notification, Report No.
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Answer to Question 18 - Section 63.18(k):

In accordance with Section 63.18(k)(1) of the Commission's rules, 47 C.F.R. § 63.1 8(k)(1 ),
Newco certifies that all of the countries listed in its response to Question 15 (therein referencing its
response to Question 14) are WTO Member countries, with the exception of Russia. 5 Verizon
Wireless' foreign carrier affiliate in Russia, MCI (CIS) LLC, does not control bottleneck facilities
or have a fifty percent or greater market share in the Russian international transport or local access
markets. The Commission has previously found that this affiliate lacks market power in Russia.'

Answer to Question 20 - Sections 63.12 & 63.18(p):

This application qualifies for streamlined processing pursuant to Section 63.12 of the
Commission's Rules (47 C.F.R. § 63.12). As discussed above, the Commission has already
determined, as to the foreign carrier affiliations that result from both Verizon's 5S percent and
Vodafone's 45 percent ownership, that Verizon Wireless is entitled to non-dominant treatment on
all U.S. international routes, except the U.S.-Ghana route7 With respect to that route, Ghana is a
WTO Member and Verizon Wireless has agreed to dominant regulatory treatment on that route.
Verizon Wireless will acquire no additional foreign carrier affiliations as a result of this transaction.
This application is subject to streamlined processing pursuant to Section 63.12(c)(1 )(i)-(iv) of the
Commission's rules, and Applicants hereby agree not to consummate the proposed transfer of
control unless and until the Commission consents to the transfer of control of the associated
wireless licenses.

Answer to Questions 26-31:

Neither AT&T nor any of its affiliates currently owns or controls Centennial. Likewise, the
signatory for Centennial currently is not an officer, director or authorized representative of that
entity. After consummation of the proposed transaction to transfer control of Centennial to AT&T,S

FCN-00029, DA 00-1390, File No. FCN-NEW-20000608-00036 (IB reI. June 22, 2000); File Nos.
FCN-NEW-200902 I2-0000 I, FCN-NEW-20090320-00005; FCN-NEW-20090320-00006; FCN
NEW-20090508-0000 1.

See File No. FCN-NEW-200902 I2-0000 1.

See WTO Members and Observers List, at
http://www.wto.orgienglishithewto_e/whatis_e/tiCe/org6_e.htm (last visited June 23, 2009).
6

4

See Verizon Communications Inc. and MCL Inc. Applications for Approval ofTransfer of
Colltrol, Memorandum Opinion and Order, WC Docket No. 05-65, FCC 05-184 (reI. Nov. 17,
2005) 11 179.

7 See 47 C.F.R. §§ 63.IO(a)(3), (a)(4).

,

See AT&TInc. and Centennial Communications Corp. Seek FCC Consent to Transfer
Colltrol ofLicenses, Leasing Arrangements, and Authorizations, WT Docket No. 08-246, Public
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however, Centennial will be a direct, wholly-owned subsidiary of AT&T, and AT&T plans to
appoint the signatory as an Assistant Secretary of Centennial. In signing this application, the
signatory's certifications about Centennial pertain only to that entity as it will exist and operate
post-consummation of the pending AT&TICentennial transaction.

Similarly, neither Verizon Wireless nor any of its affiliates currently owns or controls
Newco. After consummation of this transaction, however, Newco will be an indirect, wholly
owned subsidiary ofVerizon Wireless and the signatory for Newco will be an officer, director or
authorized representative of that entity. In signing this application, the signatory's certifications
about Newco pertain only to that entity as it will exist and operate post-consummation of the instant
transaction.

Notice, DA08-2713 (2008).
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DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING AND RELATED DEMONSTRATIONS

These Applications seek the Commission's approval of the transfer of control from

AT&T Inc. ("AT&T") to Cellco Partnership d/b/a Verizon Wireless ("Verizon Wireless" and

collectively with AT&T, the "Applicants") of certain cellular and microwave licenses located in

Louisiana and Mississippi, together with derivative international Section 214 authority. J These

licenses and authorizations are currently held QY Centennial Communications Corp.

("Centennial"), Centennial Southeast License Company LLC ("Centennial Southeast") and

Lafayette Cellular Telephone Company ("Lafayette Cellular"),' and are the subject of pending

transfer of control applications to AT&T.J The five Cellular Market Areas ("CMAs") involved

in this transaction total 1.2 million licensed POPs. As shown below, the proposed transaction

will provide multiple public interest benefits and increase competition. The transaction will

result in no competitive harms. The Commission therefore should approve these Applications

quickly without any conditions.

A list of the FCC licenses and authorizations for which transfer authority is sought is
attached as Exhibit 2.

Centennial Southeast is a wholly-owned subsidiary of Centennial. Lafayette Cellular is a
general partnership in which Centennial holds a 95 percent general partner intef'~st.

J Verizon Wireless' acquisition of the Centennial licenses and authorizations would take
place after AT&T has obtained Commission and other regulatory approvals for the Centennial
acquisition and closed that transaction. See AT&TInc. and Centennial Commullications Corp.
Seek FCC Consent to Transfer Control ofLicenses. Leasing Arrangements. and Authorizations,
Public Notice, DA 08-2713 (2008).
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I. DESCRIPTION OF THE APPLICANTS AND THEIR EXISTING BUSINESSES

Verizon Wireless provides wireless voice and data services to over 86 million customers

throughout the United States.4 AT&T provides wireless, high-speed Internet access, local and

long distance voice, video, and directory publishing and advertising services. The Commission

has concluded repeatedly that Verizon Wireless possesses the qualifications required by the

Communications Act to control Commission authorizations, and nothing has changed to disturb

these conclusions.5 There is also no question about AT&T's character or qualifications to hold

Commission authorizations6

Verizon Wireless does not hold PCS or cellular licenses in the state of Alaska, but serves
the lower 48 contiguous states, the District of Columbia, and Hawaii.

5 See, e.g., Applications ofCellco Partnership d/b/a Verizon Wireless and Atlantis
Holdings LLCfor Consent to Transfer Control ofLicenses, Authorizations, and Spectrum
Manager and De Facto Transfer Leasing Arrangements and Petition for Declaratory Ruling that
the Transaction is Consistent with Section 31O(b)(4) ofthe Communications ACI, Memorandum
Opinion and Order and Declaratory Ruling, 23 FCC Red 17444, 'If 33 (2008) ("Verizon/ALLTEL
Order"); Applications ofNorthcoast Commc'ns, LLC and Cellco P'ship d/b/a Verizon Wireless,
Memorandum Opinion and Order, 18 FCC Red. 6490 (CWD, WTB 2003) ("Northcoast Order');
Wireless Telecomms. Bureau and Int'l Bureau Grant Consent for Assignment or Transfer of
Control of Wireless Licenses and Authorizationsfrom Price Commc 'ns Corp. to Cellco P'ship
d/b/a Verizon Wireless, Public Notice, 16 FCC Red. 7155 (2001); Wireless Telecomms. Bureau
Assignment ofLicense Authorization Applications, Transfer ofControl ofLicensee Applications,
De Facto Transfer Lease Applications and Spectrum Manager Lease Notifications Action, Pubic
Notice, Rpt. No. 2086 (Mar. 2, 2005) (granting applications of NextWave Telecommunication
Inc. and Cellco Partnership d/b/a Verizon Wireless seeking FCC approval of the. proposed
transfer of control oflicenses held by NextWave Personal Communications Inc., Debtor-In
Possession and NextWave Power Partners Inc., Debtor-In-Possession); Wireless Telecomms.
Bureau Assignment ofLicense Authorization Applications, Transfer ofControl ofLicensee
Applications, De Facto Transfer Lease Applications and Spectrum Manager Lease Notifications
Action, Public Notice, Rpt. No. 2018 (Dec. 15,2004) (granting applications of Qwest Wireless,
LLC and Cellco Partnership d/b/a Verizon Wireless seeking FCC consent to the assignment of
sixty-two broadband Personal Communications Services licenses).

6 See, e.g., Application ofAloha Spectrum Holdings Company LLC and AT&TMobility 11
LLC Seeking FCC Consentfor Assignment ofLicenses and Authorizations, Memorandum
Opinion and Order, 23 FCC Red 2234, 2236 (2008) ("AT&T Mobility/Aloha Order");
Applications ofAT&TInc. and Dobson Commc'ns Corp. for Consent to Transfer Control of
Licenses and Authorizations, Memorandum Opinion and Order, 22 FCC Red 20295, 20303
(2007) ("AT&TIDobson Order"); AT&T Inc. and Bel/South Corp. Applicationfor Transfer of
Control, Memorandum Opinion and Order, 22 FCC Red 5662, 5758 (2007) ("AT&T/Bel/South
Order"); SBC Commc'ns Inc. and AT&T Corp. Applications for Approval ofTransfer ofControl,
Memorandum Opinion and Order, 20 FCC Red 18290, 18379-81 (2005) ("SBC/AT&T Order");
Applications ofAT&T Wireless Servs., Inc. and Cingular Wireless Corp. for Consent to Transfer

2
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II. DESCRIPTION OF THE TRANSACTION

Pursuant to a Purchase Agreement dated May 8,2009, AT&T is selling certain of the

wireless assets, businesses, and licenses it is in the process of acquiring from Centennial to

Verizon Wireless. Specifically, Verizon Wireless will acquire from AT&T the assets of the

Centennial wireless businesses in CMA 174 (Lafayette, LA), CMA458 (Louisiana 5 -

Beauregard), CMA459 (Louisiana 6 - Iberville),' CMA460 (Louisiana 7 - West Feliciana), and

CMA500 (Mississippi 8 - Claiborne). These assets include the.cellular A-band licenses for

those CMAs, along with the customers and substantially all operational and related assets of the

fonner Centennial wireless businesses in these areas.

Verizon Wireless' acquisition of these assets will occur only after the FCC has approved,

and the parties have closed, the AT&T-Centennial transaction. Thus, prior to the

commencement of this proposed transaction, Centennial will be a direct subsidiary of AT&T

while Lafayette Cellular and Centennial Southeast will both be indirect subsidia:ries.8

Control ofLicenses and Authorizations, Memorandum Opinion and Order, 19 FCC Rcd 21522,
21548 (2004) ("Cingular/AT&T Wireless Order"); Applications ofSBC Commc 'ns and
Bel/South Corp., Memorandum Opinion and Order, 15 FCC Rcd 15459, 25465-66 (WTB & IB
2000) ("Cingular Order"); Applications ofAmeritech Corp. and SBC Commc'ns Inc.,
Memorandum Opinion and Order, 14 FCC Rcd 14712, 14950 (1999) (subsequent history
omitted) ("SBC/Ameritech Order").

, The Centennial wireless business in CMA459 (Louisiana 6 - Iberville) is limited to Iberia
Parish and St. Mary Parish and a portion of Iberville Parish. The A-band cellula", spectrum in the
other areas of this CMA is licensed to Radiofone, Inc. d/b/a ALLTEL.

8 The charts depicting the ownership structure at various points in this transaction do not
include a potential restructuring that AT&T may undertake after the AT&T-Centennial
transaction closes. Under this restructuring, Centennial Southeast and Lafayette Cellular become
subsidiaries of AT&T Mobility II LLC, a wholly-owned, indirect subsidiary of AT&T. If such a
restructuring does occur before the consummation of this transaction, all that will change will be
the identity of the intennediate holding company - AT&T still will be the ultimate controlling
party wherever a chart shows it to be.

3
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As a first step of the transaction, Centennial and Centennial Southeast will contribute the licenses

and authorizations (and related assets) that are the subject of these Applications, and Centennial

will contribute its general partnership interest in Lafayette Cellular, to a newly-£)rmed, wholly-

owned indirect subsidiary of AT&T called Zodiac Newco, LLC ("Newco").

AT&T inc.
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Then, the indirect AT&T subsidiary that is the parent ofNewco will transfer its interest in

Newco to an indirect subsidiary ofVerizon Wireless, thereby causing Newco to become a

wholly-owned indirect subsidiary ofVerizon Wireless.

4
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Following the close of the transaction, the licenses and authorizations that are the subject of these

applications will be controlled by Verizon Wireless.

III. STANDARD OF REVIEW

In deciding whether to grant these Applications under Sections 214(a) arid 31 Oed) of the

Communications Act of 1934, as amended,9 the Commission must determine whether doing so is

in the public interest. Under its established procedures, the Commission fIrst as8esses whether

the proposed transaction complies with the specifIc provisions of the Communications Act, other

applicable statutes, the Commission's rules, and federal communications policy. The

Commission then weighs any potential public interest harms of the proposed transaction against

the potential public interest benefIts. The Applicants bear the burden of proving by a

preponderance of the evidence that the proposed transaction, on balance, serves the public

interest. 10

9 47 U.S.C. §§ 214(a), 31O(d).
10 See, e.g., Applications ofCellco Partnership d/b/a Verizon Wireless and Atlantis
Holdings LLC For Consent to Transfer Control ofLicenses, Authorizations, and Spectrum
Manager and De Facto Transfer Leasing Arrangements and Petition for Declaratory Ruling
That the Transaction is Consistent With Section 3l0(b)(4) ofthe Communicatioos Act,
Memorandum Opinion and Order and Declaratory Ruling, 23 FCC Red 17444,1]26 (2008)
("Verizon Wireless/ALLTEL Merger Order"); Applications ofAT&T Inc. and Dobson
Communications Corporation For Consent to Transfer Control ofLicenses and Authorizations,
Memorandum Opinion and Order, 22 FCC Red 20295, 1]10 (2007) ("AT&T/Dobson Merger

5
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This transaction does not violate any law or rule. Nor will it impede the realization of the

objectives of the Communications Act or the Commission's ability to implement the Act. To the

contrary, this transaction will result in a number of public interest benefits and increase

competition in the affected geographic areas. The transaction will result in no competitive

harms. Accordingly, the Commission should approve these Applications expeditiously and

without conditions.

IV. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST

A. Consumers Throughout the Affected Territory Will Reap Substantial
Benefits.

The Commission has long recognized that increasing the diversity and range of features

and services available to customers, as well as increasing the geographic reach of a wireless

carrier's network, is in the public interest." This is clearly the case here. As a result of this

transaction, subscribers in the CMAs at issue here will receive a greater variety of service

offerings and more exiensive coverage than they do now. Specifically, following the complete

transition of the networks, Verizon Wireless will compete strongly for subscribers in these areas

by offering the following benefits:

• Enhanced service plans -- Verizon Wireless offers a variety of service plans with data
bundles and packaged offerings. For example, Verizon Wireless' bundled service
plans include unlimited nights and weekends and unlimited mobile-to-mobile
minutes. Customers in the affected territory will have access to a larger base of over
80 million subscribers to whom they can place unlimited calls on a mobile-to-mobile
basis without using their service plan monthly allocation of minutes.

• Improved quality ofservice -. Upon integration of these CMAs by Verizon Wireless,
the availability ofVerizon Wireless' Evolution - Data Optimized ("EvDO") network,
which is among the largest 3G broadband data networks in the US, will enable

Order"); Applications ofAT&T Wireless Services. Inc. and Cingular Wireless Corporation For
Consent to Transfer Control ofLicenses and Authorizations, Memorandum Opinion and Order,
19 FCC Rcd 21522, ~ 40 (2004) ("Cingular/AT&T Wireless Merger Order").

" See, e.g., AT&T/Dobson Merger Order ~~ 73-82; Midwest Wireless Order ~~ 105-09,
111-12.

6
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Centennial customers to access Broadband AccesslM on their laptops, e-mail on their
PDAs, and Verizon Wireless' VCastlMVideo and Music services on their wireless
phones. As a result of its continuing investment in its network and in customer
services, Verizon Wireless has received substantial accolades with regard to customer
satisfaction.12

• Expanded seamless network coverage -- Verizon Wireless' network is among the
largest in the U.S., with licensed and operational coverage in all major metropolitan
areas and covering a population of approximately 289 million; the services that these
customers will enjoy in their home license areas will be seamlessly available as they
travel throughout the country.

• Expanded international roaming -- Verizon Wireless has roaming agreements in over
40 destinations that will permit subscribers in these areas to use their mobile phones
while traveling internationally. Additionally, through its Global Phone Service
offering, wireless service is available to Verizon Wireless subscribers in over 220
destinations worldwide.

• Improved customer care -- Customers in these areas will benefit from Verizon
Wireless' strong commitment to customer care. For example, Verizon Wireless'
Welcome Call program ensures that every customer who signs up for or changes an
existing Verizon Wireless service plan receives a Welcome Call from a Verizon
Wireless customer service representative. In addition, the Verizon Wireless "Worry
Free Guarantee" program allows subscribers to test-drive the network and new
equipment for 30 days and change calling plans at any time.

• Greater variety ofservices and content -- Customers in these areas will have access to
a much broader range of mobile music, video, television and other multimedia
services than they do now. These services provide customers with business
information, entertainment, gaming and other content. For example, Verizon
Wireless' exclusive services include VCast™, which allows customers to view video
on demand and graphics for 3D games because it runs on Verizon Wireless' EvDO
Rev. A network. VCastTM's range of services includes VCast™ Mw;ic, and VCast™
Video, all of which offer content from some of the country's most popular
entertainment and information sources. Verizon Wireless also is able to offer cross
brand applications and a full array of diverse content due to its national coverage and
over 86 million customers, both of which are very attractive to corporate partners.
For instance, Verizon Wireless has paired with ESPN, YouTube, CBS, Comedy
Central, Fox, MTV, Sesame Street, and many other popular sources of video content,
as well as multiple game developers.

• Access to a greater variety ofwireless devices -- Verizon Wireless offers a wide
variety ofwireless devices to its customen;, which will benefit the customers in these
CMAs. In addition, under the Verizon Wireless Open Development Initiative,

See, e.g., J.D. Power & Associates, Press Release, J.D. Power & Associates Reports:
Verizon Wireless Ranks Highest in Satisfying Business Customers In Both Horne-Based and
Small/Midsize Businesses,
http://www.jdpower.com/corporate/news/releases/pressrelease.aspx?ID=2009090 (May 21,
2009) (last visited June 8, 2009); The American Customer Satisfaction Index, Scores by
Industry, Wireless Telephone Service,
http://www.theacsi.orgiindex.php?option=com_content&task=view&id=147&Itemid=I55&i=Wi
reless+Telephone+Service (last visited June 8, 2009).

7
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customers in these areas will have the option ofusing any device that meets the
company's published technical standards.

Verizon Wireless has extensive experience in smoothly transitioning customers it

acquires in transactions and will bring that experience to bear in transitioning customers in these

CMAs onto the Verizon Wireless network in the months following the close of the transaction.

Verizon Wireless will be acquiring a GSM network throughout these areas. After

consummation, Verizon Wireless will integrate the acquired network into its pre-existing COMA

PCS network. During the integration, Verizon Wireless will collocate COMA equipment

("GSM/COMA overlay") on many of the existing towers, while continuing to operate the GSM

network for a period of time to permit a smooth customer migration to the COMA network.

After the GSM/COMA overlay is complete, Verizon Wireless will begin replacing all existing

GSM subscriber handsets in the acquired CMAs with COMA handsets.

In addition, the transaction will enable Verizon Wireless to expand its geographic

footprint to the benefit of the company's existing and future customers as well as all consumers

in the relevant license areas. Of the 1.2 million POPs covered by the systems being acquired,

almost half are in areas not covered by the company's existing PCS systems in these CMAs.

Verizon Wireless customers will thus benefit from expanded coverage in these a.reas. The

transaction will also enable Verizon Wireless to obtain seamless A-band cellular coverage

throughout the affected CMAs. 13 By expanding its capacity in these CMAs, Ve:rizon Wireless

will be better able to accommodate new subscribers and meet consumers' increasing demands

for capacity-hungry high-speed services and applications. The transaction also will significantly

increase Verizon Wireless' operations in these license areas, ensuring the presence of another

While Verizon Wireless, through its wholly-owned subsidiary Radiofone, Inc. d/b/a
ALLTEL, holds A-band cellular spectrum in CMA 459 (Louisiana 6 - Iberville), that license
area has been partitioned and Verizon Wireless' cellular holdings in this CMA do not overlap
geographically with the spectrum it is acquiring in this transaction.

8
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strong national competitor. While Verizon Wireless currently serves these territories, it has only

a handful of retail outlets and agents that sell Verizon Wireless service in these areas,14 a fact that

will change post-consummation of this transaction. As a result, Verizon Wireless will be a

stronger and more effective competitor, benefiting all consumers in these areas.

B. The Transaction Will Not Harm Competition.

The transaction will not result in any competitive harms. Because ofVerizon Wireless'

limited operations and spectrum holdings in the geographic areas at issue in this transaction, the

acquisition of the Centennial licenses and businesses do not raise any competitive concerns. As

demonstrated in the spectrum aggregation and competition charts attached as Exhibit 3, post-

transaction Verizon Wireless' spectrum holdings in these areas will be well below the applicable

spectrum screen in any county. Further, Verizon Wireless' market presence in the affected areas

is very limited and all of these CMAs have numerous licensed competitors. Under such

circumstances, the Commission has held that no further competitive inquiry is r',quired. IS

V. MISCELLANEOUS REGULATORY AND PROCEDURAL ISSUE;S

A. Request for Declaratory Ruling on Foreign Ownership

Verizon Wireless requests that the Commission extend the company's current Section

31O(b)(4) authority to hold interests in common carrier licenses and authorizations to encompass

Newco and the FCC licenses it will hold following their transfer to Verizon Wireless as a result

of this transaction. The Commission has previously approved Vodafone Group Pic. 's

In most of the CMAs involved in this transaction, Verizon Wireless has no more than two
retail outlets or agents.

15 See, e.g., Verizon Wire/ess/ALLTEL Merger Order at '\f 76 ("[T]he purpose of this initial
screen is to eliminate from further review those markets in which there is clearly no competitive
harm relative to today's generally competitive marketplace"); AT&T/Dobson Order at '\f 39;
ALLTELlMidwest Wireless Order at n.151; Sprint/Nextel Order at '\f 62; ALLTEL/Western
Wireless Order at'\f 48; Cingu/ar/AT&T Wireless Order at '\f'\f 106-109.

9
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("Vodafone's") minority interest in Verizon Wireless, as well as Vodafone' s qualifications (as a

foreign corporation) to hold indirect interests in common carrier licensees, pursuant to Section

31O(b)(4) of the Communications ACt. 16 No material changes have occurred in Verizon

Wireless' foreign ownership since that authorization was granted. Thus, the proposed

transaction raises no new foreign ownership issues, and the Commission can and should extend

the previous Section 3l0(b)(4) authorization to Newco and the FCC licenses it will hold

following transfer to Verizon Wireless. 17

Here, Verizon Wireless proposes to acquire AT&T's 100 percent interesl in Newco as

well as a controlling interest in Lafayette Cellular. As a result of the transaction, Newco and

Lafayette Cellular will be indirectly owned by Verizon Wireless. Verizon Wireless is a

Delaware general partnership owned indirectly by Verizon Communications [nco ("Verizon")

and Vodafone. Verizon, a Delaware corporation, owns 55 percent ofVerizon Wireless;

Vodafone, a public limited company organized under the laws of the United Kingdom, owns 45

percent.

As noted above, Vodafone has previously received authorization from the Commission to

hold its indirect interests in Verizon Wireless' common carrier licenses and authorizations. [n

conjunction with the creation of the partnership, Verizon and Vodafone sought Commission

approval, pursuant to Section 310(b)(4), for Vodafone to indirectly hold up to 65.1 percent of

Verizon Wireless. The Commission granted the parties' request, determining that "the public

16 47 U.S.C. §31O(b)(4).
17 Verizon Wireless submits that the Commission need not issue a declaratory ruling, given
the agency's prior Section 31O(b)(4) rulings approving Verizon Wireless' current foreign
ownership. Nonetheless, should the Commission determine that a new declaratory ruling is
necessary, Verizon Wireless hereby requests such a ruling extending its current
Section 31 O(b)(4) authority to hold interests in common carrier licenses and authorizations to
encompass the FCC licensees and licenses in which it will hold an interest as a result of the
proposed transaction.

10
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interest would be served by allowing the proposed indirect foreign ownership," consistent with

the Conunission's Foreign Participation Order." No material changes have occurred in

Verizon Wireless' foreign ownership since that authorization was granted." Further, the

Commission has since extended this authority to permit Verizon Wireless to acquire numerous

additional common carrier licenses and authorizations.'o This request seeks a declaratory ruling

allowing Vodafone to hold the same indirect ownership interest of up to 65.1 percent in the

In re Applications ofVodafone AirTouch, Pic, and Bell Atlantic Corp., ji.>r Consent to
Transfer Control or Assignment ofLicenses and Authorizations, Memorandum Opinion and
Order, 15 FCC Red 16,507, 16,514 ('1119) (WfB & IB 2000) ("Vodafone/Bell Allantic Order").
The Conunission previously determined that, "[b]ecause the United Kingdom is a Member of the
World Trade Organization (WfO), under the Commission's Foreign Participation Order, we
presume that the public interest would be served by authorizing, under Section 31O(b)(4),
common carrier radio licenses held by entities indirectly owned by Vodafone and citizens of the
United Kingdom." In re Applications ofAirTouch Commc 'ns, Inc. and Vodafone Group, Pic, for
Consent to Transfer ofControl ofLicenses and Authorizations, Memorandum Opinion and
Order, 14 FCC Red. 9430,9434 ('If 9) (WfB 1999). The Conunission authorized Vodafone to
hold up to a 100 percent indirect foreign ownership interest in U.S. common carrier radio
licensees. See id.; Int'l Authorizations Granted, Public Notice, 15 FCC Red 116 (IB 1999).
Subsequently, the Commission granted the request to allow Verizon Wireless to "be indirectly
owned by Vodafone in an amount up to 65.1 percent" and authorized the transfer and assignment
of numerous common carrier licenses including cellular, PCS, WCS and microwave
authorizations. Vodafone/Bell Atlantic Order, 15 FCC Red at 16,514,16,521 ('11'1119,38).

" On April 8, 2008, Verizon Wireless provided a detailed showing to the Commission
confirming that its current foreign ownership remains consistent with the foreign ownership
ruling issued by the Commission in the Vodafone/Bell Atlantic Order. See Letter from Nancy J.
Victory, Counsel for Verizon Wireless, to Marlene H. Dortch, Secretary, Federal
Communications Commission, Wf Docket No. 07-208, DA07-4192 (April 8, 2008).

See, e.g., International Authorizations Granted, Public Notice, 21 FCC Red 13,575
(2006) (granting Verizon Wireless' request to extend the existing foreign ownership ruling to
AWS and other Wireless Communications Services licenses Verizon Wireless may acquire in the
future); Northcoast Order, 18 FCC Red at 6492 ('116 & n.15) (finding that Verizon Wireless'
interest "ha[d] been previously approved by the Commission under Section 3IO{b)(4)" and
because "no changes have occurred in Verizon Wireless' foreign ownership since ... these
rulings ... the applications raise no new foreign ownership issues"). See also Verizon
Wireless/ALLTEL Merger Order at '11226 (finding that "current foreign ownership of Verizon
Wireless is not inconsistent with the foreign ownership ruling issued in the Vodafone-Bell
Atlantic Order," and that "the beneficial ownership information that Verizon Wireless has
submitted for Vodafone and Verizon [is] sufficient to demonstrate compliance with its section
31O(b)(4) ruling for the same reasons discussed in the Verizon Wireless-RCC Order").
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authorizations to be acquired and any future licenses and authorizations to be acquired by Newco

and Lafayette Cellular.

The public interest will be served if the Commission extends Verizon Wireless' current

Section 31 O(b)(4) authority to hold interests in common carrier licenses and authorizations to

encompass Newco, Lafayette Cellular and the FCC licenses they will hold following transfer to

Verizon Wireless as a result of this transaction. In the Foreign Participation Order, the

Commission concluded that allowing additional foreign investment in common earrier wireless

licensees beyond the 25 percent benchmark of Section 31O(b)(4) will promote competition in the

U.S. market, thereby serving the public interest.2l The Commission, therefore, adopted a

presumption in favor of allowing such investment if the investment is from entities organized

under the laws ofWTO Members.22 As the Commission previously concluded, Vodafone's

principal place of business is the United Kingdom, a WTO Member?3

The Commission already has determined that the public interest would be served by

allowing Vodafone to hold up to a 65.1 percent interest in the common carrier licenses held by

Verizon Wireless24 The same public interest rationale that applied in that decision should apply

with equal force to Newco, Lafayette Cellular and the FCC licenses being acquired by Verizon

Wireless as a result of the proposed transaction25 The Commission should therefore issue a

Rules and Policies on Foreign Participation in the U.S. Telecomms. Market, Report and
Order and Order on Reconsideration, 12 FCC Rcd 23,891, 23,940 ('If Ill) (1997).

22 Id. at 23,913 ('If 50) and 23,940 ('11'II 111-12).

23 Vodafone/Bell Atlantic Order, 15 FCC Rcd at 16,514 ('If 18).

24 Id., 15 FCC Rcd at 16,514 ('If 19).

25 Further, the network security commitments previously made by Verizon Wireless and
Vodafone in connection with an agreement with the United States Department of Defense,
Department of Justice, and the Federal Bureau of Investigation, dated Dec. 14, ]999, will apply
to the authorizations acquired as a result of this transaction. See infra Section V(F).
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declaratory ruling extending Verizon Wireless' Section 31O(b)(4) authority to these licenses, to

the extent such exte~sion of authority is needed.

B. Additional Authorizations

The lists of call signs referenced in these Applications are intended to be complete and

include all licenses held by the respective Centennial entities that are subject to the proposed

transaction. These licensees, however, may have on file or may hereafter file additional requests

for authorizations for new or modified facilities related to the licenses and asset~, to be

transferred, which may be granted or remain pending during the Commission's consideration of

these Applications. According!y, the Applicants request that the FCC authorize Verizon

Wireless, as appropriate, and with respect to the five CMAs covered by this transaction, to

acquire control of the following upon the grant of the Applications:

• Any authorization issued to Centennial Southeast or Lafayette Cellular during the
Commission's consideration of these Applications and the period required for
consummation of the transaction following approval;

• Construction permits held by such licensees that mature into licenses after closing;

• Applications that are filed after the date of these Applications that are pending at the
time of consummation; and

• Any leases of spectrum into which such licensees enter as a lessee while this
transaction is pending and during the period required for consummation of the
transaction.

Such actions would be consistent with Commission precedent?· Moreover, the Applicants

request that Commission approval of the transfer applications include any licem,es that may have

been inadvertently omitted.

See Cingular-AT&T Wireles Order, 19 FCC Red at 21,626 ('\l275); Application of
WorldCom, Inc., and MCI Commc 'ns Corp. for Transfer ofControl ofMCI Commc 'ns Corp. to
WorldCom, Inc., Memorandum Opinion and Order, 13 FCC Red 18,025 ('\l226) (1998);
Applications ofNYNEX Corp., Transferor, and Bell Atlantic Corp., Transferee,for Consent to
Transfer Control ofNYNEX Corp. and Its Subsidiaries, Memorandum Opinion and Order, 12
FCC Red 19,985,20,097 ('\l247) (1997) ("NYNEX-Bell Atlantic Order"); Applications ofCraig
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C. Exemption from Cut-Off Rules

Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(b) ofthe Commission's Rules,27 to

the extent necessary,28 the Applicants request a blanket exemption from any applicable cut-off

rules in cases where one or more of the Centennial subsidiaries file amendments to pending

applications to reflect consummation of the proposed transfer of control. This exemption is

requested so that amendments to pending applications to report the change in ultimate ownership

of such licensees, which are parties to these Applications, would not be treated as major

amendments. The scope of the proposed transaction demonstrates that the ownership change

would not be made for the acquisition of any particular pending application, but as part of a

larger transaction undertaken for an independent and legitimate business purpose. Grant of such

application would be consistent with previous Conunission decisions routinely granting a blanket

exemption in cases involving similar transactions?'

0. McCaw and AT&Tfor Consent to Transfer ofControl ofMcCaw Cellular Commc 'ns, Inc.
and Its Subsidiaries, Memorandum Opinion & Order, 9 FCC Rcd 5836, 5909 (~ 137 & n.300)
(1994) ("McCaw-AT&T Order").

27 47 C.F.R. §§ 1.927(h), 1.929(a)(2), and 1.933(b).

With respect to cut-off rules under Sections 1.927(h) and 1.929(a)(2), the Commission
has previously found that the public notice announcing the transaction will provide adequate
notice to the public with respect to the licenses involved, including for any license modifications
pending. In such cases, it determined that a blanket exemption of the cut-offrules was
unnecessary. See Applications ofAmeritech Corp. and GTE Consumer Servs. Inc.,
Memorandum Opinion and Order, 15 FCC Red 6667, 6668 (~2 & n.6) (1999); In re
Applications ofComcast Cellular Holdings, Co. and SBC Commc'ns, Inc., Memorandum
Opinion and Order, 14 FCC Rcd 10,604, 10,605 (~2 & n.3) (1999).

2' See, e.g., NYNEX-Bell Atlantic Order, 12 FCC Rcd at 20,091-0922 (~234); Applications
ofPacifiCorp Holdings, Inc., Transferor, and Century Tel. Enters., Inc., Transf,ree, For Consent
to Transfer Control ofPacific Telecom, Inc., a Subsidiary ofPacifiCorp Holdings, Inc.,
Memorandum Opinion and Order, 13 FCC Rcd 8,891, 8915-16 (~47) (1997); McCaw-AT&T
Order, 9 FCC Rcd at 5909 (~ 137 & n.300).
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D. Unjust Enrichment Issues

None of the authorizations involved in this transaction was obtained pursuant to set-

asides or bidding credits for designated entities within the last five years. Thus, ,he unjust

enrichment provisions of the Commission's Rules do not apply.30 None of the licenses at issue

was acquired through competitive bidding procedures within the last three years, so Section

1.21 11(a) of the Commission's rules does not apply.3l

E. Uncon.tructed Facilities

All of the FCC authorizations covered by these applications involve constructed facilities.

Accordingly, there is no reason to review the transaction from the perspective of trading in

licenses.

F. DOJ Agreement

Verizon Wireless, Bell Atlantic Corporation (Verizon Communications' predecessor-in-

interest) and Vodafone are parties to an agreement with the United States Department of

Defense, Department of Justice ("DOJ"), and the Federal Bureau ofInvestigation, dated

December 14, 1999. The agreement provides that any system Verizon Wireless later acquires

pursuant to an Application for Assignment or Transfer of Control of International 214 Authority

is subject to the agreement. Verizon Wireless' understanding of this requirement was confirmed

in a letter from Steve Zipperstein, General Counsel ofVerizon Wireless, to representatives of the

above departments and agencies." Verizon Wireless here again confirms that, following

30 47 C.F.R. § 1.21 1l(b)-(d).

31 47 C.F.R. § 1.211 1(a).

Letter from Steven E. Zipperstein, General Counsel, Verizon Wireless, to the Honorable
Laura H. Parsky, Deputy Assistant Attorney General, U.S. Dept. of Justice, Douglas P. Larsen,
Esq., Deputy General Counsel for Acquisition and Logistics, U.S. Dept. of Defense, and Gary M.
Bald, Executive Assistant Director for Counterterrorism/Counterintelligence, Federal Bureau of
Investigation (June 23, 2006).
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consummation, Newco, Lafayette Cellular and the licensed systems that are the subject of this

transaction will be subject to the DOJ Agreement.

G. Environmental Impact

As required by Section 1.923(e) of the Commission's rules," the Applicants state that the

, assignments and transfers of control of licenses involved in this transaction will not have a

significant environmental effect, as defined by Section 1.1307 of the Commission's rules. J4 A

transfer of control or assignment does not involve any engineering changes and, therefore,

cannot have a significant environmental impact.

H. Ownership of Licensee Entities

Newco will be an indirect, wholly-owned subsidiary ofVerizon Wireles8. Therefore, it is

entitled to rely on Verizon Wireless' FCC Form 602 ownership report.

I. Related Governmental Filings

The Department of Justice ("DOl") will conduct its own review of the proposed

transaction and will review the competitive aspects of this transaction pursuant to the Hart-Scott-

Rodino Antitrust Improvements Act of 197635 and the rules promulgated thereunder. The

Applicants are submitting a notification form and associated documentary appendix to the DOJ

and the Federal Trade Commission, and they expect that this review will confirm that the overall

transaction is in the public interest and not anticompetitive.

11

J4

J5

47 C.F.R. § 1.923(e).

Id. § 1.1307.

15 U.S.C. § 18a.
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VI. CONCLUSION

For the foregoing reasons, the Commission should conclude that the proposed transaction

described herein serves the public interest, convenience, and necessity, and should expeditiously,

and unconditionally, grant these Applications.
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